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Part I — Information Sent to Security Holders

N/A
Part I - Information Not Required to be sent to Security Holders

1.  Announcement to the Australian Stock Exchange (ASX), dated September 29, 2006, regarding the
Australian Taxation Office’s draft tax ruling in respect of the AGL Scheme of Arrangement.

2. Announcement to ASX, dated October 6, 2006, containing the speech given by the AGL
Chairman to the AGL Scheme Meeting on October 6, 2006.

3. Announcement to ASX, dated October 6, 2006, containing the presentation given by the AGL
Chairman to the AGL Scheme Meeting on October 6, 2006.

4, Announcement to ASX, dated October 6, 2006, regarding the results of the AGL Scheme Meeting.

5. Announcement to ASX dated October 6, 2006, regarding AGL Shareholders voting in favour of
the AGL Scheme of Arrangement.

6.  Announcement to ASX, dated October 6, 2006, containing the speech given by the AGL
Chairman to the AGL Shareholders’ information meeting on October 6, 2006.

7. Announcement to ASX, dated October 6, 2006, containing the presentation given to the AGL
Shareholders’ information meeting on October 6, 2006.

8. Announcement to ASX, dated October 9, 2006, regarding revision to the merger ratio.

9. Announcement to ASX, dated October 11, 2006, attaching the Order of the Federal Court of
Australia approving the AGL Scheme of Arrangement, dated October 9, 2006.

Part Il — Consent to Service of Process

The Australian Gas Light Company has filed, concurrently with the furnishing of the original Form CB,
dated September 1, 2006, an irrevocable consent and power of attorney on Form F-X in connection with
the furnishing of such original Form CB.
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Tel: +61 29921 2999 The Australian Gas Ught Company
Fax: +61 2 9921 2552 ABN 95 052 167 405

AGL Centre, 72 Christie Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

media release

September 29, 2006

AGL receives draft ATO ruling on Scheme

The Australian Gas Light Company (AGL) has today received a draft Class Ruling from the Australian
Taxation Office (ATO) on the Australian income tax consequences of the AGL Scheme for AGL
Shareholders.

If issued in final form, the Class Ruling will confirm that eligible AGL Shareholders who hold AGL
Shares on capital account and who would otherwise make a capital gain on the disposal of their AGL
shares, will be able to elect scrip-for-scrip roli-over relief.

AGL welcomes the ATO’s draft ruling. The final Class Ruling is not expected to be issued until after
the Scheme Implementation Date but AGL does not expect there to be significant differences
between the draft and final ruling.

As a result of this and as outlined in AGL‘s Supplementary Scheme Booklet, AGL will, prior to the
court hearing to approve the AGL Scheme on October 9 2006, waive the condition precedent to the
Scheme that required a final Class Ruling to have been published by that date. Alinta has also
undertaken to AGL to waive this condition in these circumstances.

However, it is important to clarify that draft rulings are not binding upon the ATO and cannot be
relied upon by shareholders until the final Class Ruling.

AGL Shareholders will vote on the AGL Scheme at meetings on October 6, 2006. The AGL Board has
unanimously recommended that AGL Shareholders vote in favour of the Recommended Proposal to
merge AGL's infrastructure assets with Alinta Limited and the subsequent separation of AGL Energy.

AGL Shareholders are reminded that proxy forms must be lodged by no later than 11:00am EST on
October 4 2006. Shareholders who intend to vote by proxy are encouraged to complete the proxy
form enclosed with AGL’s Supplementary Booklet dated September 21 2006. Alternatively
Shareholders can vote online at www.agl.com.au.

Further enquiries:

Media

Contact: Jane Counsel, Media Relations Manager
Direct: + 61 29921 2352

Mobile: + 61 (0) 416 275 273

E-mail: jecounsel@agl.com.au

Investors & Analysts

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789

Mobile: + 61 (0) 412 020 711

Email: gthompson@agl.com.au
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The Australian Gas Light Company

SCHEME MEETING OF AGL SHAREHOLDERS
(OTHER THAN ALINTA)

Order of Proceedings

(including Chairman’s Address)

Friday 6 October 2006, 10.30 am
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AGL Scheme Meeting 2006

Chairman’s Remarks’
Good morning Ladies and Gentlemen.

Welcome to this Scheme Meeting of AGL Shareholders.
This meeting has been convened in accordance with orders
made by the Federal Court of Australia on 21 September
2006.

I am assured that the necessary quorum is present so 1
have much pleasure in declaring open this Scheme Meeting

of The Australian Gas Light Company.

I am your Chairman, Mark Johnson, and I would like to

welcome you all here today.

We are pursuing a fairly simple commercial objective -

improved value for the owners of AGL.

We are doing this against a background of extensive
negotiations with Alinta Limited and a complex legal

background, including two takeover offers.

We are pursuing our objective, and resolving outstanding

issues, in accordance with the Corporations Law and with

! City Recital Hall, Angel Place, Sydney.
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orders made, at our request, by the Federal Court of

Australia.
These are all important matters, all in your interests.

I hope I will have your patience, tolerance and support as
we work our way through today’s process and towards our

objective.

You have all received a lot of information bearing on this

meeting.

This includes the big Scheme booklet and some

supplementary information.

So you already have a great deal of information about the
meeting, the Scheme of Arrangement, the commercial
reasons for the Scheme and a lot of supporting

information.

Nevertheless, it is probably useful for me to outline the

process here today.
There will be two Scheme Meetings held today.
This meeting is for all AGL Shareholders, other than Alinta

Group Holdings, to consider the motions contained in the

Notice of Meeting.
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The second Scheme Meeting will be held at the conclusion
of this meeting and it involves only Alinta. Alinta has been
excluded from voting at this Scheme Meeting by virtue of
its interest in AGL and the fact that the AGL shares which
Alinta holds do not participate in the AGL Scheme.

The results of both Meetings will be reported to the Federal

Court of Australia on 9 October.

The purpose of this meeting is to consider the motions to
approve the Scheme of Arrangement before you today. A
separate meeting of Alinta shareholders is being held in
Perth today to approve the Alinta Scheme.

If the AGL Scheme and Alinta Scheme are approved by
AGL and Alinta shareholders and the Federal Court of
Australia, it will result in the commercial outcome we -
your directors - think is in your interests - the owners of
AGL.

That commercial outcome is in two separate and focussed
energy companies in which you will hold shares - New AGL
or AGL Energy as it will be known and New Alinta.

This Scheme Meeting is in addition to a Shareholder
Information Session to consider the 2005/2006 Annual
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Financial Statements. This Information Session will be

held at 2pm this afternoon in this same venue.

We will talk about the performance of AGL at the
Information Session this afternoon, so I will restrict my
remarks to the business that is properly before this

meeting - that is the AGL Scheme of Arrangement.

NOTICE OF MEETING
The Notice convening this Meeting is contained in the AGL
Supplementary Scheme Booklet dated 21 September 2006

and has been sent to all registered Shareholders.

If there is no objection, I shall take the Notice as read?

Thank you.

Before we start the formal business of the Meeting, let me

introduce your Directors.

First, the non-executive Directors. Starting on my left we

have:

Graham is Chairman of the Audit and Risk Management

Committee.

Ron has been on the Board of AGL for around 20 years.

Today is his last day as a Director as he has indicated he

wishes to resign following this afternoon’s Information
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meeting. He has served with great distinction and the
Board has benefited from his vast commercial experience

and judgement, particularly in recent times.

Ron has had an outstanding business career with
accomplishments across a range of businesses. We will
miss his insightful contribution and we wish Ron the very
best in the future.

David joined the Board in 2005 and has made an great

contribution in his relatively short time.

We are very disappointed that David has decided to leave
the Board. He has recently been appointed as the Chief
Financial Officer of the Commonwealth Bank of Australia,
so you will understand this is a sensible and required

decision.

We will miss David’s contribution and on your behalf wish
him the very best in the future. As with Ron, today is
David’s last day on the AGL Board.

Finally, we have Paul Anthony who joined us in April 2006
as Chief Executive Officer and Managing Director.

As many of you are aware he played a pivotal role in the
transaction to create New AGL and merge our

infrastructure business with Alinta.

Confidential Page 6 6/10/2006 1 3




He has wide experience in the energy industry, particularly
in deregulated markets. He is insightful, decisive and a
clear communicator. As your Board, we are very pleased

to have him leading your company.

We also have with us the AGL Leadership Team, some of
whom you may have met at previous Shareholder

Meetings.

AGL's professional advisers - our lawyers, auditors,
bankers and share registrars are on hand, to answer

questions you may have.

The purpose of today’s Meeting is for AGL Shareholders to
consider, and if thought fit, pass two resolutions relating to

the AGL Scheme of Arrangement.

The first resolution is that the Scheme of Arrangement
proposed between the Company and the holders of its
ordinary shares, as contained in the AGL Scheme Booklet
dated 29 August 2006, is amended by varying the
definition of Net Merger Value as set out in the Amended
Scheme of Arrangement contained in the AGL
Supplementary Scheme Booklet dated 21 September
2006.
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This amendment is necessary to reflect a change to the
consideration payable to AGL Shareholders, because Gas
Valpo will now be owned by New AGL rather than New
Alinta and is detailed in the Supplementary Scheme
Booklet.

Put simply, it was originally agreed that Gas Valpo would
go to Alinta, but after further negotiation it was agreed
AGL would keep it. New AGL is a bit larger — and new
Alinta a bit smaller - than originally agreed.

This means that you - the AGL shareholders — keep more

value in AGL Energy, which you will own 100%.

It follows that AGL shareholders will get a little bit less of
New Alinta, so the merger ratio is reduced. Rather than 61
shares, you will get 58 New Alinta shares for every 100

AGL shares you own.

The second resolution is in accordance with Section 411 of
the Corporations Act, to approve the Amended Scheme of
Arrangement as contained in the AGL Supplementary
Scheme Booklet.

The Scheme Booklet was sent to you in early September
and the Supplementary Scheme Booklet was sent to you in
late September.
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As shareholders you will have formed your own opinions.

What does your Board think?

Your Board is very pleased to put before you this valuable
opportunity to own shares in two major Australian energy

companies.

We have unanimously recommended you vote in favour of
this Recommended Proposal.

The independent expert Grant Samuel has also concluded
that the Recommended Proposal is in the best interests of
AGL Shareholders.

The first company, New AGL, will be one of Australia’s
leading integrated energy companies.

It will include AGL’s existing retail and power generation
businesses, AGL’s upstream gas portfolio, and an initial
33% interest in the Western Australian AlintaAGL energy
business, with the option to increase that interest to 100%

over 5 years.

When the Recommended Proposal is implemented AGL
Shareholders will own 100% of New AGL.

Let me highlight four key points from the Scheme Booklet

which details New AGL’s commitment to endeavour to
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deliver growth in earnings per share and total shareholder

returns:

o First, New AGL will be in both the growth segments of
the electricity and gas sector - upstream energy supply
and “downstream” retail;

e Second, by matching upstream sources of energy and
downstream retail demand, New AGL should have better
management of wholesale price risk and be able to
reduce earnings volatility;

e Third, New AGL will be one of the largest purchasers of
wholesale energy in Australia, so it should be able to
realise economies of scale and reduce cost of supply;
and

e Fourth, New AGL expects that, by investing in systems
and processes, its cost to serve its customers will be
reduced and, because we have Australia’s largest retail

customer base, we will achieve economies of scale.

We expect to be able to use our extensive experience of
operating in deregulated markets in managing wholesale
energy market risk to deliver increased returns to
Shareholders.

We will pursue growth opportunities in power generation
and pursue strategic acquisitions to extract further value
through the upstream and downstream energy supply

chain.
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An integrated energy portfolio is central to New AGL’s

ability to enhance the retail energy business.

It should allow better control over margins and provide the
scale and diversity to allow us to expand into new markets

such as Queensland and Western Australia.

The second company, New Alinta, will be Australia’s largest
energy infrastructure company listed on ASX combining
the infrastructure assets and infrastructure management

businesses of AGL and Alinta.

If the Recommended Proposal is implemented AGL

Shareholders will own approximately 44% of New Alinta.

The Scheme Booklet outlines New Alinta’s strategy of
maximising shareholder returns by infrastructure
ownership and operating an efficient asset management

business.

In very round terms, Alinta already owns or manages

about $7.5 billion in infrastructure assets.

When AGL’s approximate $6.5 billion of infrastructure
assets are added, New Alinta will have around $14 billion
of assets under management, a national footprint, an

expanded capital base and a strong balance sheet.
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Alinta has a track record of acquiring, integrating and

managing energy and infrastructure assets.

This is its core business.

New Alinta intends to continue this focus through
concentration on operating efficiency and acquiring new

and related growth opportunities.

Let me turn now to the reasons why the Board has
unanimously recommended that you vote in favour of the

Scheme of Arrangement.

. First, two leading Australian energy companies will be

formed but with separate, focussed businesses.

They will each have their own management expertise

and business strategies.

You will recall that the Board had previously
recommended a proposal to separate, or demerge,
the infrastructure business of AGL from the energy
business of AGL.

New Alinta is similar to the proposed AGL
Infrastructure company so the current Recommended

Proposal achieves the benefits of the original
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demerger but enhances them because New Alinta will
have access to greater synergies and economies of

scale;
. Second, a control value will be realised for the AGL
infrastructure assets and services business that are

being merged with Alinta.

This means AGL Shareholders have received a value

for these assets commensurate with control passing

to another party.

As 44% shareholders in Alinta, AGL shareholders will
participate in the cost savings and benefits of

merging the infrastructure businesses;

) Third, AGL Energy expects to realise cost savings
through clear focus on its activities and a reduction in

overheads.

You will receive all the benefit of these as you - the
existing shareholders - continue to own 100% of
New AGL; and

o Finally, New AGL and New Alinta, as focussed
businesses, will each have more efficient capital
structures than a conglomerate. This should lead to

improved overall shareholder returns.
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AGL retained Independent Expert Grant Samuel to

examine the Recommended Proposal.

The role of the independent expert is to consider the
advantages and disadvantages for AGL Shareholders of the
Recommended Proposal and form a view about whether it
is in the best interests of Shareholders.

You will have seen from the Scheme Booklet and the
Supplementary Scheme Booklet that the Independent
Expert has concluded that the Recommended Proposal is in
the best interests of AGL Shareholders. Their reasons
include:

. The Recommended Proposal resolves a situation that
had the potential to reach a stalemate to the
detriment of Shareholders in both AGL and Alinta;

. The proposal enhances the strategic and other

benefits of the AGL Original Demerger Proposal;

. The proposal has the potential to result in substantial
cost savings and other synergy benefits and it should
result in an increase in attributable earnings and

dividends;
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. Overall the value exchange is on balance fair

between the parties; and

o Whilst the proposal has certain disadvantages and
risks which are not inconsequential, they do not
outweigh the anticipated benefits.

In summary Grant Samuel believes that AGL Shareholders
will be better off if the recommended proposal is

implemented than if it is not.

It might be sensible at this point to make a few remarks in
response to three issues that Shareholders have raised
about the matter before today’s meeting, that is the

approval of the Scheme of Arrangement.

I will take them in turn.

First, what happens to my shareholding in AGL and what
happens to dividend payments?

I have touched on this previously but let me attempt to

explain it a little more clearly with this diagram.

If the Recommended Proposal is implemented, for every
100 AGL shares you own at the record date for the AGL
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Scheme you will receive 100 shares in AGL Energy and

approximately 58 shares? in New Alinta.

The booklet shows 61 shares, but now AGL is keeping Gas
Valpo, rather than putting it into New Alinta. This means
AGL shareholders get three less shares in Alinta for each
100 AGL shares they hold.

The last day AGL shares will trade in their own right is the
day the Scheme of Arrangement for both AGL and Alinta
becomes legally effective. This is expected to be 11
October. Deferred settlement trading in AGL Energy
Shares and New Alinta Shares is anticipated to commence
on 12 October.

There are other key legal steps between then and mid
October detailed in the Scheme of Arrangement and

Scheme Booklet.

You will receive transaction confirmation statements for
AGL Energy and New Alinta shares and normal trading of

these shares is expected to commence around 26 October.

You will have no restriction on your right to trade either of

these shares.

Note:
2 participating AGL Shareholders will receive 0.5771 New Alinta Shares for
every AGL Share that they hold.
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The second concerns the merger ratio. Specifically, why
has the number of New Alinta shares you will receive for
every 100 AGL shares you own changed from 63 - as we
originally told you when we first announced the transaction

with Alinta - to approximately 58?

There are two reasons for this change.

The second follows from the change I mentioned earlier
that means AGL’s Chilean gas distribution business will

now be owned by New AGL rather than by New Alinta.

Neither of these changes reduces the value of the

transaction for AGL shareholders.

Because it will begin its existence with less debt and more
assets than was originally proposed, the value of New AGL

will be increased.

AGL shareholders can expect to receive the same total

value as was originally proposed.

However, a higher proportion of that value will now be
reflected in your New AGL shares rather than in your New

Alinta shares.

The essential nature of the Scheme is for AGL to transfer

its infrastructure assets to Alinta for approximately $6.5
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billion, and for AGL shareholders to receive Alinta shares
for the balance of this value after a number of

adjustments.

One of the adjustments required AGL to buy back the 90.9
million shares Alinta owned in AGL.

Alinta subsequently sold 12 million shares so AGL is now

buying back only 78.9 million shares.

Less value — 12 million x $19.10 or $230 million less - is

being transferred to Alinta.

Instead, it is being kept in AGL, so, in the merger
exchange ratio, AGL shareholders get fewer Alinta shares,
because they are keeping this $230 million in the company
of which they own 100%.

Slide 17 sets out the calculation. Our CFO has the detailed
calculations for those interested and it is clearly explained
in the Scheme booklet, for example, at pages 2 and 3 of

the Independent Experts Report.

Shareholders have asked about the tax consequences of

the Scheme.

Pages 169 to 178 in the large Scheme booklet contains

detailed advice from Greenwoods and Freehiils.
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Shareholders will be able to choose to take advantage of

capital gains tax rollover relief.

This means that Shareholders who hold their AGL Shares
on capital account will not pay any tax as a result of
disposing of their AGL Shares and receiving New AGL
Shares and New Alinta Shares.

AGL has received a draft Class Ruling from the Australian

Taxation Office confirming this position.

We will make details of how to work out the cost bases of
your New AGL Shares and New Alinta Shares on the New
AGL website in time for completion of your 2007 tax

returns.

I now need to deal with a technical matter related to tax.

A condition precedent of the AGL Scheme is that the
Taxation Office has published the final Class Ruling by
8.00am on the Second Court Date. However, this
condition may be waived with the consent of both AGL and
Alinta.

AGL has received a draft Class Ruling, but the Taxation
Office has advised that it will not be able to publish a final
ruling by the Second Court Date - next Monday.
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The Taxation Office has confirmed that the only reason it
will not be able to do so is because the AGL Scheme

includes a share buy-back.

Although the share buy-back element of the Scheme has
no direct relevance to AGL Shareholders, the Taxation
Office’s policy is that it will not issue a final ruling until

after completion of the buy-back.

Unfortunately, the Taxation Office did not notify AGL of this
policy until after the Scheme Booklet was sent to

Shareholders.

AGL is satisfied that the draft ruling will be issued as a final
ruling within a few weeks of the Implementation Date and
that the final ruling will not differ in any material respect
from the draft ruling.

Accordingly, AGL intends waiving this condition precedent
— the need for publication of the final ruling - and will

request Alinta to waive it also.

AGL also intends agreeing to a request from Alinta to

waive a similar condition applying to the Alinta Scheme.

27
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The essential tax position is that, for almost everyone, roll
over relief should apply and there will be no tax payable as

a result of the Scheme being approved.

I think it follows from what I have told you that, in the
view of your Board, the Recommended Proposal - which
results in New AGL and New Alinta - is in the best interests
of AGL Shareholders.

We therefore unanimously recommend that you vote in
favour of the Recommended Proposal by voting in favour

of both of the resolutions to be considered today.

SPECIAL BUSINESS
Ladies & Gentlemen, I would like to turn specifically to the

resolutions to be considered by this Meeting of AGL
Shareholders.

The first item of business is the resolution that the Scheme
of Arrangement proposed between the Company and the
holders of its ordinary shares as contained in the AGL
Scheme Booklet dated 29 August 2006 is amended by
varying the definition of Net Merger Value as set out in the
revised Scheme of Arrangement contained in the AGL
Supplementary Scheme Booklet dated 21 September
2006.

Confidential Page 21 6/10/2006 2 8




I have explained that this amendment is necessary
because AGL is retaining Gas Valpo, rather than Gas Valpo
becoming part of New Alinta, with the consequential
change to the merger ratio which we covered earlier.

The second item of business is the resolution, in
accordance with Section 411 of the Corporations Act, for
Shareholders to approve the Scheme of Arrangement
proposed between the Company and the holders of its
ordinary shares as amended by the first resolution and as
contained in the Supplementary Scheme Booklet.

This is essentially the original resolution, to effect the

Scheme, and to form New AGL and New Alinta.

The motions before the meeting are:

“1. That the scheme of arrangement proposed between
the Company and the holders of its ordinary shares
as contained in and more particularly described in the
Scheme Booklet dated 29 August 2006 is amended
by varying the definition of Net Merger Value to read
as follows:

"Net Merger Value means $2,348 million plus
the amount of the distribution declared on 30
May 2006 of 6 cents per APT unit reinvested by
AGL in accordance with APT’s distribution
reinvestment plan and the amount of any
further distribution declared by APT and
reinvested by AGL in the same manner prior to
the Implementation Date.”
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as set out in the revised scheme of arrangement
contained in Schedule 3 to the Supplementary
Scheme Booklet dated 21 September 2006 (the
Amended Scheme).”

2. “That pursuant to, and in accordance with, section
411 of the Corporations Act, the scheme of
arrangement proposed between the Company and
the holders of its ordinary shares, designated the
Amended Scheme, as contained in Schedule 3 to the
Supplementary Scheme Booklet dated 21 September
2006 and more particularly described in that
Supplementary Scheme Booklet and the Scheme
Booklet dated 29 August 2006, is approved (with or
without modification as approved by the Federal
Court of Australia).”

Does any Shareholder wish to speak to the motions?

OPEN TO SHAREHOLDER QUESTIONS
Opportunity for Shareholders questions.......................

I will now disclose the way in which proxy votes have been

cast on this resolution. The proxy votes are on the screen.

I intend to cast the discretionary votes, given to me, in

favour of each of the resolutions.

Before putting the motions to the meeting I would like to
explain how the voting will happen and majority of votes

required in favour of the motions.
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For each resolution at this meeting to be passed, it must
be approved by a majority in number of the AGL
Shareholders (other than Alinta Group Holdings) voting
(whether in person or by proxy) at this meeting, who must
together hold at least 75% of the votes cast on the

resolution.

This same voting threshold must also be satisfied at the
separate scheme meeting at which only Alinta may vote
which will follow this meeting. This separate meeting will
consider the same two resolutions which are being

considered at this meeting.

When I put the resolutions to the meeting, I will not ask

for a show of hands.

It is essential that we provide a totally accurate account of
today’s proceedings to the Federal Court, which is
supervising and which may sanction this Scheme, so I will
direct that we move straight to a poll which requires you to
complete the blue Voting Cards you received when
registering for this meeting.

If you have previously provided a proxy but you or your
corporate representative are attending today’s meeting in

person, your proxy will be cancelled and you or your
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corporate representative should cast a vote at the

meeting.

The Company Secretary and representatives of our
scrutineer for this meeting, Deloitte, will be available to
assist and provide directions as to the completion of Voting
Cards. The Voting Cards will be collected at the conclusion
of the polls.

The results of the votes at each Scheme Meeting will be
announced to the Australian Stock Exchange and placed on
the AGL website later today.

I now direct that a poll be taken on each Resolution and

that the polls are to be taken concurrently.

Please complete your Voting Cards and put them into the
collection boxes as they are brought around. If you have
any questions, please ask the Company Secretary or

representatives of our scrutineer.

Are there any blue Voting Cards that have not been

collected?

Thank you - I now declare the poll on the Resolutions

before the Scheme Meeting closed.
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It is anticipated that it will take the Scrutineers
approximately 40 minutes to count the votes. In light of
this, I will now close the meeting but given the way that
the proxies have been voted, it appears highly likely that
each resolution will be passed by the necessary majorities.
As I mentioned earlier, the outcome of the votes will be
announced to the Australian Stock Exchange as soon as
possible after the counting has been completed and I also
anticipate informing shareholders of the outcome of the
vote at the commencement of the Shareholder Information

Session at 2pm this afternoon.

Shareholders should also note that the Second Court
Hearing, at which AGL will seek orders from the Federal
Court of Australia approving the AGL Scheme, will be held
on 9 October 2006 at 9:15am at the Law Courts Building,
Queens Square, Sydney.

Conclusion

It only remains for me, on behalf of the Board, to thank
you for attending and demonstrating your interest in AGL
by taking part in this Meeting. I hope you will join the
Directors and Management for light refreshments outside

the auditorium.

I declare the Meeting closed. END....
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Tel: +61 2 9921 2999
Fax: +61 2 9921 2552

The Australian Gas Light Company
ABN 95 052 167 405

AGL Centre, 72 Christie Street
St Leonards, 2065 NSW
AUSTRALIA

ASX Statement

October 6, 2006

Locked Bag 1837
St Leonards, 2065 NSW
AUSTRALIA

RESULTS OF THE AUSTRALIAN GAS LIGHT COMPANY (AGL) SCHEME MEETINGS

The following information regarding the results of the resolutions considered at the AGL Scheme
Meeting and the Excluded AGL Shareholder Meeting to approve the proposed AGL Scheme of
Arrangement is provided in accordance with Listing Rule 3.13.2 and Section 251AA(2) of the
Corporations Act 2001 (Cth).

The meeting held today was pursuant to the Notices of Meetings dated 21 September 2006
(included with the Supplementary Scheme Booklet dated 21 September 2006) and orders of the
Federal Court of Australia.

1. AGL Scheme Meeting
Resolution 1;

The resolution was carried on a poll with 98.04% of shareholders present and voting at the AGL
Scheme Meeting (in person or by proxy) voting for the resolution - being greater than the
requirement for a majority in number (more than 50%) and with 99.22% of the total number of
votes cast on the resolution at the AGL Scheme Meeting (in person or by proxy) by shareholders
entitled to vote on the resolution voting for the resolution, being greater than the requirement for at
least 75%.

The detailed result of the poll was:

Votes Members

For 152,070,229 For 30,961
Against 1,193,627 Against 619
Total votes cast 153,263,856 Total members 31,580
Percentage in favour 99.22% Percentage in favour 98.04%

Details of the proxy votes exercisable by all proxies validly appointed are as follows:

Votes

For 134,114,594
Against 1,164,132
Proxy's discretion 15,514,275
Total proxy votes 150,793,001
Abstain 332,306
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Resolution 2:

The resolution was carried on a poll with 98.08% of shareholders present and voting at the AGL

Scheme Meeting (in person or by proxy) voting for the resolution - being greater than the

requirement for a majority in number (more than 50%) and with 99.11% of the total number of
votes cast on the resolution at the AGL Scheme Meeting (in person or by proxy) by shareholders
entitled to vote on the resolution voting for the resolution, being greater than the requirement for at

least 75%.

The detailed result of the poll was:

Votes

For 154,385,565
| Against 1,387,273

Total votes cast 155,772,838

Percentage in favour 99.11%

Members

For 30,995
Against 608
Total members 31,603
Percentage in favour 98.08%

Votes

For 137,070,571
| Against 1,144,711

Proxy'’s discretion 14,879,319

Total proxy votes 153,094,601

Abstain 296,671

2. Excluded AGL Shareholder Meeting

Alinta voted in favour of both resolutions and accordingly each resolution was passed by the

required majority.

/.

Paul McWilliams

AGL Company Secretary

Details of the proxy votes exercisable by all proxies validly appointed are as follows:
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Tel: +61 2 9921 2999 The Australian Gas Light Company

Fax: +61 2 9921 2552 ABN 95 052 167 405
AGL Centre, 72 Christie Street Locked Bag 1837

St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

media release

Octaber 6, 2006

AGL Shareholders approve AGL Scheme

The Australian Gas Light Company (AGL) shareholders have today agreed to create two sector
leading energy and infrastructure companies by approving the merger of AGL's infrastructure assets
with Alinta Limited and the subsequent separation of AGL Energy.

AGL Shareholders voted in favour of the Recommended Proposal which will create Australia’s leading
integrated energy company - the new AGL and Australia’s largest energy infrastructure company -
new Alinta.

Subject to the approval today of an interdependent Alinta Scheme of Arrangement by Alinta
Shareholders and approval of the AGL and Alinta Schemes by a Federal Court hearing next Monday
October 9, the new companies will begin trading on a deferred settlement basis on the Australian
Stock Exchange next Thursday October 12, 2006.

Following official implementation of the AGL and Alinta Schemes, AGL shareholders will retain 100
per cent ownership of new AGL and a 44 per cent share of new Alinta receiving 58 shares in new
Alinta for every 100 shares they currently own in AGL!.

AGL Chairman Mark Johnson said the decision by shareholders to vote in favour of the
Recommended Proposal marked a significant new stage in AGL’s 169-year history and would unlock
substantial additional growth opportunities for AGL Shareholders.

“This decision positions AGL Shareholders for continued growth in returns as they share in the future
expansion of both new AGL and new Alinta. This is delivering a superior outcome to AGL’s original
demerger proposal,” Mr Johnson said.

The AGL Board had unanimously recommended the proposal as in the best interests of AGL
shareholders, a statement supported by independent expert Grant Samuel.

Dividends

Subject to Federal Court Approval of the Recommended Proposal, a stub dividend of 25.5 cents per
share will now be paid on October 23, 2006 to AGL Shareholders.

As outlined in the Supplementary Booklet, dividends relating to the financial year to 30 June 2007
are expected to total 80 cents per AGL share fully franked comprising;

e 25.5 cents per share stub dividend

e 35.4 cents per share new AGL dividend

¢ 19.1 cents per share new Alinta dividend

! This equates to 0.5774 Alinta shares for every one AGL share currently owned
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Key Shareholder Dates

9 October Court Approval of AGL Scheme

12 October new AGL and new Alinta commence trading on ASX (on a deferred
settiement basis) hew AGL code is AGK

16 October Record Date for stub dividend

18 October AGL Scheme Record Date

23 October Stub dividend payment date

25 October Transaction Implementation Date

For more information contact:

Media
Contact: Jane Counsel, Media Relations Manager Sue Cato, Cato Counsel
Direct: + 61 29921 2352 Direct: + 61 (0) 419 282 319

Mobile: + 61 (0) 416 275 273
email: jcounsel@agl.com.au

Analysts & Investors

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789

Mobile: + 61 (0) 412020 711

email: gthompson@agl.com.au
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The Australian Gas Light Company

INFORMATION SESSION FOR SHAREHOLDERS

ORDER OF PROCEEDINGS

6 October 2006 at 2 pm

Page 1 of 16
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Good afternoon Ladies and Gentlemen, I am your
Chairman Mark Johnson. I would like to welcome you all
to this Information Session for AGL Shareholders.

In years gone by we would have been here today for an
Annual General Meeting of the company.

In fact if today was an AGM it would have been the 167"
Annual General Meeting of The Australian Gas Light
Company. Only one other Australian company can lay
claim to having had more Annual General Meetings!

But we are not here today in that capacity. The timing of
the Scheme Meeting held this morning, which many of you
attended, means that, subject to Federal Court approval of
the proposal to create AGL Energy and the merger of our
infrastructure businesses with Alinta, AGL will not be
holding an Annual General Meeting.

This is because AGL will no longer exist as a listed public
company. Instead, by 25 October 2006, AGL Shareholders
will be 100 per cent Shareholders in AGL Energy, or new
AGL as the company will be known, and 44 per cent
Shareholders in new Alinta.

Page 2 of 16
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Many of you voted at this morning’s Scheme Meeting. We
now have available the results of the voting on the two

resolutions.

The first resolution was to vary the original Scheme as a
result of the change to the consideration payable to AGL

Shareholders because Gas Valpo is now to be owned by
New AGL rather than New Alinta.

The results of the poll on that resolution was:

Votes For
- votes in favour which is % of all votes cast
- Shareholders by number in favour which is % of all

Shareholders voting

Votes Against

- votes in favour which is % of all votes cast

- Shareholders by number in favour which is % of all
Shareholders voting

Accordingly, the First Resolution was passed by the
required majority.

Page 3 of 16
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The second resolution was to approve the amended
Scheme.

The results of the poll on that resolution was:

Votes For

- votes in favour which is % of all votes cast

- Shareholders by number in favour which is % of all

Shareholders voting

Votes Against

- votes in favour which is % of all votes cast

- Shareholders by number in favour which is % of all
Shareholders voting

Accordingly, the Second Resolution was passed by the
required majority.

At the Excluded Shareholder Meeting, Alinta voted in
favour of both resolutions and accordingly each resolution

was passed.

Although we do not yet have the results of the Alinta
Scheme, we understand that the level of proxies in support
of it is similar to the results for the AGL Scheme.

Page 4 of 16
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So, you should be receiving important correspondence
from AGL’s Share Registry during this next month about
your Shareholdings. If you have any questions or wish to
receive further information you should feel free to ring the
Registry.

For those of you who are attending this Information
Session as first time AGL Shareholders I extend a
particularly warm welcome. Your investment in AGL has
seen the number of Shareholders increase to just under
115,000 of which around 96% have Australian addresses.

The purpose of this Information Session is for the Board of
your company to report to you today on the state of your
company, its performance and accomplishments for
2005/2006.

As this is not an AGM you will not be required to vote on
the usual matters considered at these meetings, but you
will have the opportunity to ask questions on these
matters including the 2006 Annual and Sustainability
Reports which you received as you arrived this afternoon.

Before we go any further in proceedings let me introduce
your Directors.
First, the non-executive Directors; starting on my left, we

have:
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Graham is Chairman of the Audit and Risk Management
Committee.

Ron has been on the Board AGL for around 20 years and
today is his last day as a Director of AGL.

He has served with distinction and the Board has benefited
from his great experience and judgement, particularly in

recent times.

Ron has had an outstanding career with accomplishments
across a range of businesses in a number of countries.

We will miss his insightful contribution and on behalf of
you all I wish Ron the very best in the future.

David joined the Board in 2005 and has made an
enormous contribution in his relatively short time.

We are very disappointed that David has decided to leave
the Board but with his recent appointment as the Chief
Financial Officer of the Commonwealth Bank of Australia,
you will understand this is a sensible decision.

We will miss David’s contribution and on your behalf wish
him the very best in the future. As with Ron, today is
David’s last day on the AGL Board.
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Finally, we have Paul Anthony who joined us as CEO in
April 2006, becoming Managing Director from May 2006.

As I said this morning, many of you are aware he played a
pivotal role in the transaction to create new AGL and
merge our infrastructure business with Alinta.

As a Board we are very pleased to have him leading your
company.

We also have the AGL Leadership team here today, and I
will be saying a few words about them a little later.

We also have representatives of Deloitte Touche Thomatsu
here this morning.

The senior audit partner Greg Couttas is available to
answer any questions on the audit of AGL’s performance
over the past financial year should you wish to ask.

Board succession is one of our highest priorities.

The significant level of corporate activity this year has
meant that, until recently, we have not had certainty about
the future of AGL.

Indeed, the internal task force to work on the demerger
proposal was formed in February 2005 and obviously, to
keep this confidential, we were unable to seek recruits to

the board until recently.
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The pressure for board renewal has been increased
because, as I indicated earlier, both Ron Brierley and David
Craig will retire at the conclusion of today’s meetings.

We will miss their substantial contribution to the work of
the Board and, on your behalf, we wish them well for the
future.

We are however delighted to be able to welcome Sandra
McPhee and Jerry Maycock as new directors to the AGL
Energy Board.

We all believe Sandra and Jerry will bring to the Board
additional skills and experience well suited to the needs of
AGL Energy as it seeks to take advantage of a number of
growth opportunities in the months and years ahead.

Because of long standing travel commitments, Jerry is not
able to be here today, but we look forward to introducing
him to you at AGL Energy’s first AGM next year.

He is the Managing Director and Chief Executive Officer of
Hastie Group Limited, a position he has held since 2004.

Previously, he held a number of senior management
positions at Holcim Limited, a world leading construction
materials company over a 20 year career with the

company.
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Sandra McPhee has extensive experience as a non-
executive director, and as a senior executive in consumer
facing industries including aviation, retail and tourism,
most recently with Qantas.

Sandra is a director of Coles Myer Limited, Australia Post,
Perpetual Limited, the Art Gallery of New South Wales and
St Vincent’s & Mater Health Limited.

I am now going to ask her to tell you a little about her
experience and what she brings to your company.

The corporate activity over the past year has required a
significant and willing contribution from all Board
members.

In addition to the usual 8 meetings in a year, we had 17
special board meetings and around 60 teleconferences.
Whilst these demands are not always placed on Directors
there are inevitably in business very busy times like AGL
has experienced.

I think the record shows that your Board pulled together
and worked most effectively with AGL management.

As I mentioned earlier, work on the demerger started more
than eighteen months ago.

Page 9 of 16
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Since that time, the company has been involved in an
intense level of corporate activity.

The successful outcome - the recommended proposal
considered by shareholders this morning - would not have
been possible without the exceedingly hard work,
dedication and skill of the AGL management group.

They worked with similarly talented and dedicated team of
legal, financial and investment banking advisers, to be able

to present shareholders with this outcome.

On your behalf I recognize the pressure the management
group has worked under and the great service they have
performed in the interests of the shareholders of this
company.

All your directors look forward to continuing to work
effectively towards the creation of additional longer term

Shareholder value in New AGL.

As 1 said earlier, we have the AGL Leadership Team with
us today.

AGL has good people, hard working, well skilled and
dedicated to improvement, as I hope I have made clear.

They are also Shareholders in your company.
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Part of their rewards are linked directly to improvements in
the returns they earn for the Shareholders in AGL through
the Company’s Long Term Incentive Plan.

Together AGL employees constitute one of the largest
Shareholders in the Company.

I think this alignment of their interests with yours is very
important to AGL’s success, which brings me to the subject

of remuneration.

We must balance Shareholders’ interests with fair
remuneration practices and these are key to motivating,

attracting and retaining employees.

You may recall the Board undertook at the last AGM to
review the long term incentive structure.

We consulted shareholders and remuneration experts. The
very clear view was a preference for a system based on
total shareholder return (TSR), rather than economic
profit.

The strong view of the market is that TSR is a preferred
proxy for Shareholder value creation, and should be used
in determining the quantum of long term incentive which is
actually available to participants.

We took that into account in designing our new Long Term

Incentive Plan.
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In our original demerger, and in the Scheme you voted on
today, New AGL’s Long Term Incentive Plan provides
share performance rights which become available to
participants on the achievement of AGL performance,
measured on relative Total Shareholder Return, measured
against other ASX Top 100 companies.

In our view share ownership best aligns the short and long
term interests of senior management and Shareholders.

We believe this new Scheme design achieves this
alignment and is consistent with our general remuneration

objectives.

Over the past year AGL's Total Shareholder Return -

increase in market value plus dividends - was 28 per cent.

The compound annual growth rate in TSR over the past
four years was 17 per cent.

The Remuneration Report contains very detailed
information about our approach.

It includes the specifics of senior executive contracts and
how the various components are measured, and you will
see that the Audit Report includes confirmation of the
compliance of the Remuneration Report.
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In this year’'s Annual Report we have tried to give you
comprehensive operating and financial information, which
we hope you found sensible and relevant.

The Annua! Report of the Company, the Independent Audit
Report and the Concise Financial Report for the 12 months
ended 30 June 2006 were posted to you in early
September.

A copy of the Concise Annual Report was given to you on
your arrival.

You will have also been given a copy of AGL’s third
Sustainability Report.

In it we report on our performance against last year’s
goals as well as setting new goals for ourselves.

I think the Sustainability Report shows that we have been
ambitious for AGL and remain so for New AGL.

We will always strive for excellence in our business
activities and the way we work with all our stakeholders for
the benefit of Shareholders.

Last year was a period of a great deal of hard work.

But, as the AGL Annual Report shows, a lot of value was
created, not just in the corporate restructuring.
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We continued to reinvest in the Company, and defended
and grew our existing core businesses at the same time as
we considered ways to increase Shareholder value in the

longer term.

The demerger was considered in detail at the Scheme
Meeting this morning and I do not intend to say anything
further about this matter at this Information Session.

The purpose of today is to report to you on overall
company performance for the year, some of the key
achievements and challenges we faced, and what we see
as the key matters for New AGL as we look ahead.

The Managing Director will now tell you more about the
performance of AGL as part of his review of the Company’s
operations over the past year. So I will hand pass to Paul.

Thank you Paul.

OPEN THE SESSION FOR DISCUSSION

So, I now open the session for discussion. If any
Shareholder wishes to speak or ask questions about the
accounts or the Directors’ Report, microphones are

available.

Thank you.
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CONCLUSION
It is indeed a momentous day in AGL's history.

We can reflect with pride on the achievements of AGL over
the past 169 years.

The Company, first established by private interests in
1837, has grown to become Australia’s leading integrated
energy company with the largest energy customer base in

the country.

By recommending a fundamental change to the structure
and direction of AGL, your Board is looking to enhance and
grow Shareholder value to a level that is more compatible
with the changing demands of the external environment in
which AGL operates. |

Over the years, Ron Brierley has probably done as much
as anyone else to bring change to AGL.

As he leaves the board, I would like to offer him the
opportunity of expressing his opinion on the condition in
which he leaves the company.

We are proud to have been associated with AGL as
Directors and Shareholders. It only remains for me, on
behalf of the Board and, I hope, on behalf of all of you to
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thank everyone at AGL for the results achieved in
2005/2006.

We look forward to seeing you at the Annual General
Meeting for New AGL Energy next year. I declare the
Information Session closed and thank you for your

attendance. You might like to join us for tea and coffee.

END...

Page 16 of 16
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Tel: +61 2 9921 2999 The Australlan Gas Light Company
&“AGL Fax: +61 2 9921 2552 ABN 95 052 167 405

AGL Centre, 72 Christie Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

ASX Statement

October 9, 2006

AGL Scheme - Revision to Merger Ratio

Information received from APT subsequent to AGL's earlier ASX Statement has amended the number
of units issued to AGL in September 2006 under APT's dividend reinvestment plan.

Consequently, the number of new Alinta Shares AGL Scheme Participants will receive for each AGL
Share held by them on the AGL Scheme Record Date has changed from 0.5783 to 0.5775.

An amended ASX Statement is attached.

Paul McWilliams .
AGL Company Secretary
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Tel: +61 2 9921 2999 The Australian Gas Light Company
\‘AGL Fax: +61 2 9921 2552 ABN 95 052 167 405

AGL Centre, 72 Christie Street Locked Bag 1837
St Leonards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

ASX Statement

October 9, 2006

Federal Court Approves AGL Scheme

The Federal Court of Australia has today approved The Australian Gas Light Company (AGL) and
Alinta Limited Scheme of Arrangements required to implement the Recommended Proposal which
was approved by AGL and Alinta Shareholders on Friday October 6, 2006.

AGL anticipates the AGL Scheme, which will see AGL's infrastructure assets merged with Alinta and
the subsequent separation of AGL Energy, will become legally effective on October 11, 2006.

AGL Scheme Participants (other than Ineligible Overseas AGL Shareholders) will be entitled to
receive 0.5775' new Alinta Shares (rounded to four decimal places) and one AGL Energy Share for
each AGL Share held by them on the AGL Scheme Record Date (7pm on October 18, 2006).

Transaction confirmation statements in relation to these entitlements will be dispatched to
Shareholders on the Transaction Implementation Date, which is October 25, 2006.

AGL Energy Shares and new Alinta Shares are expected to commence trading on the Australian
Stock Exchange on a deferred settlement basis on October .12, 2006 until October 25, 2006, and on
an ordinary basis from October 26, 2006.

If AGL Shareholders have any queries about their entitlements or any other matters they should call
the AGL Shareholder Information Line on 1800 824 522 or +61 2 8280 7012 (internationai) between
8.30am and 5.30pm (Sydney time) Monday to Friday.

Further enquiries:

Media .
Contact: Jane Counsel, Media Relations Manager
Direct: + 61 2 9921 2352

Mobile: + 61 (0)416 275 273

E-mail: jcounsel@agl.com.au

Investors & Analysts

Contact: Graeme Thompson, Head of Investor Relations
Direct: + 61 2 9921 2789

Mobile: + 61 (0) 412 020 711

Email: gthompson@agl.com.au

! The number of shares In new Alinta that an AGL Scheme participant will be entitled to will be rounded up or down to the
nearest whole share. Fractions of 0.5 or above will be rounded up. This includes an upwards adjustment to reflect AGL's
decision to reinvest entitlements to APT's September 2006 distribution in APT units under the APT distribution reinvestment
plan.
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Tel: +61-2 9921 2959 The Australian Gas Light Company

Fax: +61 2 9921 2552 ABN 95 052 167 405
AGL Centre, 72 Christie Street Locked Bag 1837

St Leanards, 2065 NSW St Leonards, 2065 NSW
AUSTRALIA AUSTRALIA

ASX Statement

October 11, 2006

AGL has today lodged the order of the Federal Court approving the AGL Scheme of Arrangement
with ASIC. The Court order approving the Alinta Scheme of Arrangement has also been lodged with
ASIC. As a result the AGL Scheme of Arrangement and the Alinta Scheme of Arrangement have
become legally effective. .

The transaction will be implemented on 25 October 2006 in accordance with the published timetable.

A copy of the Court order approving the AGL Scheme of Arrangement is attached with this
announcement,

Paul McWilliams
AGL Company Secretary
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IN THE FEDERAL COURT OF AUSTRALIA JFee paid $

FEDERAL COURT OF AUSTRALIA
N.S.W. DISTRICT REGISTRY
FILED/RECEIVED

9 - OCT 2006 :

NEW SOUTH WALES DISTRICT REGISTRY

No. NSD1568 of 2006

IN THE MATTER OF THE AUST! RALIAN GAS LIGHT COMPANY
(ABN 95 052 167 405)
: Plaintiff
ORDER
(Order 38)
Judge: Emmett J
Date of Order: 9 October 2006
‘Where made: Sydney
The Court orders that:

1. Pursuant to section 411(4)(b) of the Corporations Act 2001 the scheme of arrangement
between The Australian Gas Light Company (ABN 95 052 167 405) (AGL) and the
holders of AGL shares, in the form annexed hereto, be approved.

2. Pursuant to section 411(12) of the Corporations Act 2001 that AGL be exempted from
compliance with section 411(11) of the Corporations Act 2001.

3. These orders be entered forthwith.

DATED: 9 October 2006

GILBERT & TOBIN Tel
Lawyers Fax
2 Park Street DX
Sydney NSW 2000 Ref

1111674_]_ORDERS - SECOND HEARING.DOC

{02) 9263 4000
(02) 92683 4111
10348 SSE
CAP.CLF:251714

Page }
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GILBERT |

LAWYERS

Scheme of Arrangement

The Australian Gas Light Company

The holders of fully paid ordinary shares issued in the capital of The Australian Gas Light
Company

Giibert + Tobin
2 Park Street
Sydney NSW 2000
Australia

GPO Box 3810
Sydney NSW 2001

T +61 29283 4000
F +81 232834111

DX 10348 SSE

wwe gliaw.com.au
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SCHEME OF ARRANGEMENT MADE UNDER SECTION 411 OF THE
CORPORATIONS ACT 2001 (CTH)

Date:

Parties
1 The Australian Gas Light Company ACN 052 167 405 of 72 Christie Street, St
Leonards, NSW, 2085 (AGL)

2 The holders of fully pald ordinary shares issued in the capital of The
Australian Gas Light Company

Recitals

A AGL is a public company incorporated in the State of New South Wales. ltis
admitted to the official list of ASX and AGL. Shares are quoted on the stock market
conducted by ASX.

8 AGL has 455,910,464 AGL Shares an issue.

C Alinta Group holds the Excluded AGL Shares and will continue to hold those
shares as at the Effective Date.

D AGL Energy is a company incorporated in the State of New South Wales. ltisa
wholly owned subsidiary of AGL.

E New Alinta Co and New Alinta Co Sub, a wholly owned subsidiary of New Alinta
Co, are companies incorporated in the State of Victorla.

F AGL, AGL Energy, Alinta and New Alinta Co have entered into the Merger
implementation Agreement and the Transaction implementation Deed pursuant to
which, among other things, AGL has agreed to propose and subject to the
satisfaction of certain conditions implement this Scheme and Alinta has agreed to
propase and subject to the satisfaction of certain conditions implement the Alinta
Scheme. New Alinta Co Sub Is a party to the Transaction Implementation Deed.

G If this Scheme becomes effective, then:
(a) the Scheme Shares will be transferred to New Alinta Co Sub;

(b) New Alinta Co will provide the Scheme Consideration to the Scheme
Participants;

{c) New Alinta Co will undertake the Buy Back of ail New Alinta Co Converting
Shares; and

{d) AGL Energy will aliot and issue AGL Energy Shares to the Scheme
Participants (or to the Nominee in respect of Scheme Participants who are
ineligible Overseas AGL Shareholders) by way of consideration for the Buy
Back of the New Alinta Co Converting Shares,

each step to be taken in accordance with the provisions of this Scheme.

H AGL Energy has entered into the AGL Energy or the purpose of
covenanting in favour of the Scheme PartiCipefi, GURITIHRS

«s’

Gilbert + Tobin
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this Scheme, the Merger implementation Agresment, the Buy Back Agreement and
the Transaction Implementation Dsed.

| New Alinta Co has entered into the New Alinta Co Deed Poll for the purpose of
covenanting in favour of the Schemae Participants and the Alinta Scheme
Participants to perform its obligations under this Scheme and the Alinta Scheme
(as the case may be), the Merger Implementation Agreement, the Buy Back

g

Agreement and the Transaction implamentation Deed. ;

J AGL has procured or. proposes to procure that the Nominee covenants in favour of
‘Scheme Participants and Alinta Scheme Participants to perform its obligations
under this Scheme and the Alinta Scheme in accordance with the Nominee Deed
Poll. ' ‘

1

The parties agree

1 Definitions and interpretation

1.1

Definitions

In this Scheme, uniess the conirary intention appears or the context requireié otherwise:
AGL Board means the board of directors of AGL from time to time. |

AGL Constitution means the constitution of AGL.

AGL Directors means the directors of AGL as at the date of the Booklet.

AGL Energy means AGL Energy Limited ACN 115 061 375.

AGL Energy Deed Poll means the deed pblt dated 28 August 2008 executed by AGL.
tEe?rer:g)}f in favour of the Scheme Participants (subject to any amendments pgrmitted by its
AGL Energy Share means a fully paid ordinary share in the capital of AGL Energy.

AGL Share means a fully paid ordinary share in the capital of AGL. l

AGL Share Register means the register of AGL Shareholders maintained under
section 169 of the Corporations Act.

AGL Sharehoider means a person who is registered in the AGL Share Register as the
holder of AGL Shares.

Alinta means Alinta Limited ACN 087 857 001.

Alinta Group means Alinta and its Subsidiaries.

Alinta Scheme means the scheme of arrangement between Alinta and its shareholders
made under section 411 of the Corporations Act 2001 (Cth) dated on or about the date of
this Scheme, subject to any alterations or conditions made or required by the Court
pursuant to.section 411 of the Corporations Act.

Alinta Scheme Consideration means “Scheme Consideration”, as that term is defined
in the Alinta Scheme, '

Gifbert + Tobin
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Alinta Scheme Participant means "Scheme Participant”, as that term is defined in the
Alinta Scheme.

Alinta Scheme Shares means “Scheme Shares’, as that term is defined in the Alinta
Scheme.

Alinta Share Register means the register of Alinta shareholders maintained under
section 169 of the Corporations Act.

APT means Australian Pipeline Trust ARSN 091 678 778.
ASIC means the Australian Securities & Investments Commission.
ASX means the Australian Stock Exchange Limited ABN 98 008 624 891,

Booklet means the booklet dated 29 August 2006 approved by the Court under

section 411(1) of the Corporations Act for distribution to AGL Shareholders explaining the
Scheme and containing, among other things, the explanatory statement as required by
Part 5.1 of the Corporations Act in relation to the Scheme.

Business Day means a business day as defined in the Listing Rules.

Buy Back means the buy back, in accordance with clause 3.2, of all the New Alinta Co
Converting Shares in consideration for the issue of AGL Energy Shares.

Buy Back Agreement means the agreement of that name between New Alinta Co, AGL
Energy and the holders of New Alinta Co Converting Shares to be entered into under and
in accordanice with the constitution of New Alinta Co.

Buy Back Participant means the New Alinta Co Converting Shareholders on the Buy
Back Record Date. )

Buy Back Record Date means the time on the Implementation Date immediately after
the New Alinta Co Converting Share Register has been updated under clause 3.6(b) to
record the information about the holders of those shares following the issue of the New
Alirita Co Converting Shares in accordance with this Scheme.

CHESS means the Clearing House Electronic Subregister System.

Corporations Act means the Corporations Act 2001 (Cth) and the regulations made
under that Act.

Court means the Federal Court of Australia.

Effective Date means the date on which the office copy of the Court order approving the
Scheme under section 411(4)(b) of the Corporations Act is lodged with ASIC pursuant to
section 411{10) of the Corporations Act, or if an earlier date is specified in the Court order
for the coming into effect of the Scheme, that earlier date.

Excluded AGL. Shares means 78,804,897 AGL Shares out of the 90,804,987 AGL
Shares which, at 22 June 2006, were registered in the name of, and beneficially owned
by Alinta Group Holdings Pty Limited ABN 34 117 660 081 (formerly called Zeboh Pty
Limited).

GST has the same meaning as GST in the GST Act.

GST Act means A New Tax System (Goods & Services Tax) Act 1999 (Cth).
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Implementation Date-means 10 Business Days after the Effective Date and the effective
date of the Alinta Scheme (which will be the same day) or such other date as agreed by
AGL and Alinta. 1

Ineligible Overseas AGL Shareholder means a Scheme Participant whose Registered
Address is in any jurisdiction other than:

(a) Australla and its external territories;
(b) New Zealand;

{c} the United States of America;

(d) Hong Kc;ng:

{e) Japan;

«{f) Singapore; or

(9) the United Kingdom;

(Overseas AGL Shareholder), other than an Overseas AGL Shareholder in respect of
whom New Alinta Co and AGL Energy are satisfied that the laws of the Overseas AGL
Shareholder’s country of residence (as shown in the AGL Share Register) wotild permit
the issue of the Scheme Consideration and AGL Energy Shares to the Overseas AGL
Shareholder, either unconditionally or after compliance with conditions which New Alinta
Co and AGL Energy in their sole discretion regard as acceptable and not unduly onerous.

Listing Rules means the listing rules.of ASX from time to time as modified by any
express written waiver or exemption given by ASX. ‘

Merger Implementation Agreement means the agreement dated 22 June 20086 between
AGL, AGL Energy, Alinta and New Alinta Co to carry into effect the Scheme.

Net Marger Value means $2,348 million plus the amount of the distribution declared on
30 May 2006 of 6 cents per APT unit reinvested by AGL in accordance with APT's
distribution reinvesiment plan and the amount of any further distribution declared by APT
and reinvested by AGL in the same manner prior to the Implementation Date.

New Alinta Co means Alinta Mergeco Limited ACN 119 985 580.

New Alinta Co Converting Share means a fully paid converting share in the capital of
New Alinta Co.

New Alinta Co Converting Share Register means the register of New Alinta Co
Converting Shareholders maintained under section 169 of the Corporations Act.

New Alinta Co Converting Shareholder means a person who is registered in the New
Alinta Co Converting Share Register as the holder of New Alinta Co Converting Shares.

New Alinta Co Deed Poll means the deed poll dated 28 August 2006 exedpted by New
Alinta Co in favour of the Scheme Participants and Alinta Scheme Participants {subject to
any amendments permitled by its terms).

New Allnta Co Ordinary Share means a fully paid ordinary share in the capital of New
Alinta Co.
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New Alinta Co Ordinary Share Register means the register of the holders of New Alinta
Co Ordinary Shares malintained under section 169 of the Corporations Act.

New Alinta Co Sub means Numar Pty Limited ACN 118 926 131.

Nominee has the meaning given to that term in clause 3.5(b).

Nominee Deed Poll means the deed poll which AGL has procured or proposes to
procure the Nominee to enter into in favour of Scheme Participants and Alinta Scheme
Participants (subject.to-any amendments permitted by its terms).

Official List means the official list of the ASX.

Record Date means 7:00pm on the fifth Business Day after the Effective Date, or such
other date as may be agreed by AGL and Alinta.

Registered Address means, in relation to a-Scheme Participant, the address of that
Scheme Participant shown in the AGL Share Register on the Record Date.

Scheme means the scheme of arangement between AGL and AGL Shareholders as set
out in this documient, subject to any alterations or conditions made or required by the
Court pursuant to section 411 of the Corporations Act.

Scheme Consideration means, in respect of each AGL Share:

{a) the fraction of a New Alinta Co Ordinary Share given by the Net Merger Value

divided by $10.80 divided by the number of Scheme Shares on issue at the Record
Date; and

(b) one New Alinta Co Converting Share,

each to be allotted and issued subject to, and as provided for by, this Scheme.

Scheme Meetings means the meetings of AGL Shareholders ordered by the Court to be
convened under section 411(1) of the Corporations Act to consider the Scheme being:

(8) ameeting of the holders of AGL Shares other than the holders of the Excluded
AGL Shares; and

(b) ameeting of the holders of the Excluded AGL Shares.

Scheme Participant means a person registered on'the AGL Share Register at the
Record Date as the holder of a Scheme Share after registration of all transfer and
transmission applications as provided for in clause 4.

Scheme Share means all AGL Shares on issue at the Record Date other than the
Excluded AGL Shares.

Second Court Date means the date on which the application made to the Court far an
order for the purposes of section 411(4)(b) of the Corporations Act approving this
Scheme is first heard.

Subsidiary of an entity means another entity which is a subsidiary of the first within the
meaning of Part 1.2, Division 6 of the Corporations Act or is a subsidiary or otherwise
controlied by the first within the meaning of any approygd-sens ting standard.
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1.2

13

Transaction implementation Deed means the deed dated 22 June 2008 'tween AGL,
Alinta, New Alinta Co, AGL Energy and New Alinta Co Sub. ,
Interprotation

in this Scheme, uniess the contrary intention appears or the context requires otherwise:

(@) words and phrases (other than those defined in clause 1.1) have the same
meaning (if any) given to them in the Corporations Act;

(b) the singular includes the plural and vice versa;
(¢} -eachgender includes the other gender;

(d) references to persons includes references to individuals, corporations, other bodies
corporate or bodies politic; f

{e) referencesto paragraphs or clauses are to a paragraph or clause of this document;

{fH) areference to a statute, regulation or agreement is to such a statute, regulation or
agreement as from time to time amended; :

(g) areference to a person includes a reference o a person’s e‘xecutors.f
administrators, successors, substitutes (including, without limitation, persons taking
by-novation) and assigns;. :

(h) if atime period is specified and dates from-a given date or the day of an act or
event, it is to be calculated exclusive of that day; ‘

(i) a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later;

() areferencetoanytimeisa reference to that time in Sydney, Australlé;

(k) areference to ‘dollars’ or ‘§' is to the lawful currency of the Commonwealith of
Australia; :

()  areferenceto a documentis that document as varied, novated, ratified or replaced
from time 1o time;

(m) the interpretation of a substantive provision is not affected by any heéding; and
(n) ‘includes’ in any form is not a word of fimitation.

Business Day

Except where otherwise expressly provided, where the day on which any a&, matter or

thing is to be done is a day other than a Business Day, thal act, matter or thing shall be
done on the next Business Day.

2 Conditions

21

Conditions precedent to the Scheme

This Scheme is conditional upon the satisfaction gf.83
precedent:

h of the following conditions
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22

23

24

(a) each condition precedent set out in clause 3.1 of the Mérger Implemantation
Agreement, other than the condition precedent set out in clause 3.1(a), is satisfied
or, subject to the terms of the Merger implementation Agreement, waived or taken
to have been waived; .

(b)  Alinta Group Holdings Pty Limited ABN 34 117 660 081 (formerly called Zeboh Pty

Limited) is registered in the AGL Share Register as the holder of the Excluded AGL
Shares on the Second Court Date; and

{(c) the Effective Date for this Scheme occurs on the same date as the date on which
an office copy of the Court order approving the Alinta Scheme, under section
411{4)(b) of the Corporations Act, Is lodged with ASIC pursuant to section 411(10)
of the Corporations Act, or if an earlier date is specified in the Court order for the
coming into effect of the Alinta Scheme, that earlier date.

Certificate In relation to conditions

AGL must provide to the Court-on the Second Court Date a certificate which is authorised
by the AGL Board and signed by at least one AGL Director (or such other evidence as the
Court may request) confirming whether or not the conditions precedent set out in clause
3.1 of the Merger Implementation Agreement, other than the condition precedent set out
in clause 3.1(a), have been satisfied or, subject to the terms of that agreement, waived or
taken to be waived. The certificate constitutes conclusive evidence that such conditions
precedent are satisfled, waived or taken to be waived.

Effective Date

This Scheme takes effect on the Effective Date.

End Date

This Scheme lapses and has no further force or effect if the Effective Date is noton or

before 31 December 2008 (or such later date agreed by AGL and Alinta in writing and, if
required, approved by the Court).

Scheme

31

The Scheme

(a) The Scheme Shares, together with all rights and entitterments attaching to those
shares as at the Implementation Date, will, without the need for any further act by
any Scheme Participant (other than acts performed by AGL or its directors as
attorney or agent for Scheme Participants under clauses 3.3 and 5.1), be
transferred to New Alinta Co Sub on the Implementation Date (but only after the
New Alinta Co Ordinary Share Register has been updated to record the issue of
the Alinta Scheme Consideration pursuant to clause 3.5(a) of the Alinta Scheme)
and the transfer wiil be deemed to be effective inmediately after the time on the
implementation Date that the New Alinta Co Ordinary Share Register has been
updated to record the issue of the Alinta Scheme Consideration pursuant to clause
3.5(a) of the Alinta Scheme.

(b)  Each Scheme Participant shall, subject to the terms of the Scheme, for each
Scheme Share held by that Scheme Participant be issued with the fraction of a
New Alinta Co Ordinary Share given by the Net Merger Value divided by $10.80
divided by the number of Scheme Shargg on ssue at the Record Date.
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{¢) Each Scheme Participant shall, subject to the terms of the Scheme, be issued with
one New Alinta Co Converting Share for each Scheme Share held by that Scheme
Participant.

(d) New Alinta Co will not issue fractional New Alinta Co Ordinary Shares under the
Scheme. If a. Scheme Participant becomes entitled to a fraction of a New Alinta Co
Ordinary Share then the number of New Alinta Co Ordinary Shares to be Issued to
that Scheme Participant will, subject to paragraph (), be rounded up 'or down to
the nearest whole number of New Alinta Co Ordinary Shares, with fractions of 0.5
rounded up to the nearest whole number of New Alinta Co Ordinary Shares.

{6}  If either AGL or Alinta reasonably believes that an AGL Shareholder has
manipulated its holding of AGL Shares to take advantage of the rounding up (for
example by splitting one holding of AGL Shares into a number of holdings of AGL
Shares) then all fractional entitiements of that AGL Shareholder will be aggregated
and rounded down, In all cases, to the nearest whole number of New Alinta Co
Ordinary Shares. ’

32 Buy Back of New Alinta Co Converting Shares

(a) On the Implementation Date, after AGL has registered New Alinta Co Sub as the
holder of the Scheme Shares in the AGL Register under clause 3.6(c), New Alinta
Co will Buy Back all the New Alinta Co Converting Shares that are held by the New
Alinta Co Converting Shareholders on the Buy Back Record Date.

(b) AGL Energy must issue to each Buy Back Participant one AGL Energy Share for
each New Allnta Co Converting Share that is bought back from a Buy Back
Participant under the Buy Back.

3.3 Transfer of Schems Shares

For the purpose of transferring the Scheme Shares to New Alinta Co Sub in accordance
with clause 3.1(a), sach Scheme Participant irrevocably appoints AGL and sach AGL
Director severally as Its true and lawful attorney, with effect from the Effective Date with
power:

(8) inthe case of Scheme Shares ina CHESS Holding:

()  to cause a message to be transmitted to ASTC in accordance with ASTC
Settlement Rules so as to transfer to New Alinta Co Sub the Scheme Shares
held by the Scheme Participant from the CHESS sub-register of AGL to the
issuer sponsored sub-register operated by AGL notwithstanding that, at the
time of such transfer, the Scheme Consideration which is due under this
Scheme has not been provided to the Scheme Participants; or

()  to complete and sign on behalf of Scheme Participants any required form of
transfer to New Alinta Co Sub of such shares (which may be a master
transfer of all Scheme Shares);

{b) in the case of Scheme Shares that are registered in the issuer sponsored sub-
register operated by the AGL Share Registry, to corplete and sign on behalf of
Scheme Participants any required form for the transfer to New Alinta Co Sub of
such shares (which'may be a master transfer of all Scheme Shares); and

(c) Inthe case of all Scheme Shares, to exercise all powers and rights which the
Scheme Participant could lawfully exercise as the registered holder of the Scheme
Shares including without limitation attending and voting at any meeting of AGL
{which meating the Scheme Participant undentaEFTono otherwise attend or vote
at in person or by proxy or other representst}v@ )

iy .
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and doing all things incidental and ancillary to any of the foregoing and it is
acknowledged and agreed that in exercising such powers the attorney may act in
the interests of New Alinta Co Sub as the intended registered holder of those
shares.

34 lIssue of Scheme Consideration

New Alinta Co must allot and issue the Scheme Consideration to the Scheme
Participants in accordance with, but subject to the terms of, this Scheme on the
implementation Date.

35 Insligible Overseas AGL Shareholders

(a) The right to receive Scheme Consideration in accordance with clause 3.1 will not
be available to an Ineligible Overseas AGL Shareholder.

"(b) The Scheme Consideration that would, but for clause 3.5(a), have been issued to
an Ineligible Overseas AGL Shareholder will instead be issued to a person
nominated by AGL and Alinta (Nominee) and the following provisions of this
clause 3.5 shall apply.

(c) Where the Nomines is issued with New Alinta Co Ordinary Shares under
paragraph (b), AGL shall cause the Nominee:

()  as soon as reasonably practicable, but in any event within 20 Business Days
after the Implementation Date, to offer all such New Alinta Co Ordinary
Shares for sale on ASX in such manner, at such price or prices and on such
other terms as the Nominee datermines in good faith (and at the risk of the
Ineligible Overseas AGL Shareholider). For the avoidance of doubt, such a
sale may be made during the period when the New Alinta Co Ordinary
Shares are being quoted for trading on ASX on a deferred settlement basis;
and

(i)  within 5 Business Days after the receipt by the Nominee of the whole of the
proceeds of sale of all such New Alinta Co Ordinary Shares, to remit the
proceeds of such sale of all such New Alinta Co Ordinary Shares (after
deduction of any fees and taxes or other charges or costs of sale) to AGL.

(d)  Within 5 Business Days after the receipt by AGL of the remittance under clause
3.5(c)(ii), AGL must do all things required to ensure the payment by cheque in
Australian dollars to each Ineligible Overseas AGL Shareholder of that proportion
of the net proceeds of sale (after deduction of any fees and taxes or other charges
or costs of sale) of all such New Alinta Co Ordinary Shares as is equal to the
proportion that the number of New Alinta Co Ordinary Shares issued to the
Nominee under clause 3.5(b) in respect of that Ineligible Overseas AGL
Shareholder bears to the total number of New Alinta Co Ordinary Shares issued to
the Nominee under clause 3.5(b) In respect of all such Ineligible Overseas AGL
Shareholders.

{e) Where AGL Energy Shares are issued to the Nominee by way of consideration for
the Buy Back of New Alinta Co Converting Shares that are issued to the Nominee
under clause 3.5(b), AGL shall cause the Nominee:

(i)  as soon as reasonably practicable, but in any event within 20 Business Days
after the Implementation Date, to offer all such shares for sale on ASXin
such manner, at such price or prices and on such other terms as the
Nominee determines in good faith (and at the risk of the Ineligible Overseas
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3.8

o

)

during the period when the AGL Energy Shares are being quoted for trading
on a deferred settiement basis; and

(i)  within 5 Business Days after the receipt by the Nominee of the whole of the
proceeds of sale of all such AGL Energy Shares, to remit the proceeds of
such sale of all such AGL Energy Shares (after deduction of any fees and
taxes or other charges or costs of sale) to AGL. :

Within 5 Business Days after the receipt by AGL of the remittance under clause
3.5(e)(ii), AGL must do all things required to ensure the payment by cheque in
Australian dollars to each ineligible Overseas AGL Shareholder of that proportion
of the net proceeds of sale (after deduction of any fees and taxes or other charges
or costs of sale) of all such AGL Energy Shares as is equal to the proportion that
the number of the New Alinta Co Converting Shares issued to the Nominee under
clause 3.5(b) in respect of that Ineligible Overseas AGL Shareholder bears to the
total humber of New Alinta Co Converting Shares issued o the Nomines under
clause 3.5(b) in respect of all such Ineligible Overseas AGL Shareholders.

Each Ingligible Overseas AGL Shareholder appoints AGL as its ageﬂft to receive on
its bahalf any financial services guide or other notices which may be given by the
Nomines to Ineligible Overseas AGL Shareholders. ,

Registration and Holding Statements

(a)

(b)

(c)

(d)

New Alinta Co must register, or cause to be registered, the Scheme Participants
(other than the Ineligible Overseas AGL Shareholders) and the Nominee (in
respect of the Ineligible Overseas AGL Shareholders), as the holders of the New
Alinta Co Ordinary Shares to which they become entitied under this Scheme on
either an uncertificated issuer sponsored sub-register of New Alinta Co Ordinary
Shares operated by New Alinta Co or on an uncertificated CHESS sub-register of
New Alinta Co Ordinary Shares opsrated by New Alinta Co, as determined by New
Alinta Co in its absolute discretion, such registration to occur on the
implementation Date, immediately after the transfer of the Scheme Shares to New
Alinta Co Sub takes effect under clause 3.1(a). '

New Alinta Co must register, or cause to be registered, the Scheme Participants
{other than the Ineligible Overseas AGL Sharsholders) and the Nomines (in
respect of the Ineligible Overseas AGL Shareholders), as the holders of the New
Alinta Co Converting Shares, to which they become-entitled under this Scheme on
the New Alinta Co Converting Share Register such registration to occur on the
implementation Date, immediately after the transfer of the Scheme Shares to New
Alinta Co Sub takes effect under clause 3.1(a). _

On the Implementation Date, immediately after Alinta has in accordance with
clause 3.5(b) of the Alinta Scheme registered New Alinta Co Sub as the holder of
the Alinta Scheme Shares in the Alinta Share Register, New Alinta Co Sub must
(as transferee) execute the share transfer forms (or master share transfer form)
referred to in clauses 3.3(a) and 3.3(b) and must deliver that executed form or
those executed forms to AGL for registration, and AGL must then immediately
register New Alinta'Co Sub as the-holder of the Scheme Shares in the AGL Share

Register,

AGL Energy must register, or cause to be registered, the Buy Back Participants as
the holders of the AGL Energy Shares to which they become entiied under the

Buy Back on either an uncertificated Issuer sponsored sub-register of AGL Energy
Shares operated by AGL Energy or on an uncertificated CHESS sub-register of

AGL Energy Shares operated by AGL Energy, 35.0 armined by AGL Energy in its
absolute discretion, such registration to ocQe~ WY Bysiness Days after the Buy
Back Record Date.
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(e) On, or as soon as practicable after, the Implementation Date, New Alinta Co must
forward holding statements or notices confirming the issue and allotment of New
Alinta Co Ordinary Shares to the Scheme Participants, including to the Nominee in
respect of the Ineligible Overseas AGL Shareholders, who become entitied to
those securities under this Scheme.

(N  No share certificates or holding statements are to be sent fo the Scheme
Participants, including the Nominee in respect of the Ineligible Overseas AGL
Shareholders, for the New Alinta Co Converting Shares that are to be issued to
them under the Scheme. '

(g) Within 5 Business Days after the Buy Back Record Date, AGL must cause AGL
' Energy to forward holding statements or notices confirming the issue and aflotment
of the AGL Energy Shares to the Buy Back Participants who become entitled to
those securities under the Buy Back.

(h)  Holding statemerits or notices confirming the Issus and allotment of New Alinta Co
Ordinary Shares and AGL Energy Shares are to be sent respectively to the
Scheme Participants (other than Ineligible Overseas AGL Shareholders) or to the
Nominee (in respect of the Ineligible Overseas AGL Shareholders) as the case
may be and to the Buy Back Participants by prepaid post to their Registered
Address and in the case of Scheme Participants and Buy Back Participants that
are joint holders of AGL Shares such holding statements or notices must be
forwarded to the holder whose name appears first in the AGL Share Register on
the Record Date.

M Each Scheme Participant agrees for all purposes to becoming a member of New
Alinta Co without the need for further act on its part and each of them agrees to be
bound by the Constitution of New Alinta Co.

(i)  Each Buy Back Participant agrees for all purposes to becoming a member of AGL
Energy without the need for further act on its part and each of them agrees to be
bound by the Constitution of AGL Energy.

4 Dealings in AGL Shares

41

42

Dealings in AGL. Shares by Scheme Participants

For the purposes of establishing who is @ Scheme Participant, dealings in AGL Shares
will be recognised by AGL provided.that:

(@) inthe case of dealings of the type to be effected on CHESS, the transferee is
registered as the holder of the relevant AGL Shares on or before the Record
Date; or )

(b)  in all other cases, registrable transfer or transmission applications in respect of
those dealings are recelved at the place where the AGL Share Register is kept on
or before the Record Date,

and AGL will not accept for registration or recognise for the purpose of establishing who
are Scheme Participants any transfer or transmission application in respect of AGL
Shares received after the Record Date.

AGL. Share Register

For the purpose of determining entitiements to participate in this Scheme, AGL must
maintain the AGL Share Register in accordape@
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4.3

4.4

4.5

48

the AGL Share Register in this form and the terms of this Scheme solely determine the
entitiements to the Scheme Consideration. ’

Registration of holdings

AGL must register any registrable transfer or transmission applications received in
accordance with clause 4.1(b) on or before the Record Date. ‘

Holding statements no effect from Record Date

_ From the Record Date, all holding statements for Scheme Shares as at the Record Date

will cease to have effect as documents of title, and each entry on the AGL Share Register
at the Record Date will cease to have any effect other than as evidence of the
entiiements of Scheme Participants to the Scheme Consideration.

AGL . to provide contact information for Scheme Participants

As soon as practicable after the Record Date and In any event at least 3 Business Days
before the Implementation Date, AGL will give to New Alinta Co or procure that New
Alinta Co be given details of the name, Registered Address and the number of AGL
Shares held by each Scheme Participant, as shown in the AGL Share Register at the
Record Date, in whatever form New Alinta Co reasonably requires.

Excluded AGL Shares
Alinta must ensure that Alinta Group Holdings Pty Limited ABN 34 117 660 081 (formerly

called Zeboh Pty Limited) Is registered in the AGL Share Register as the holder of the
Excluded AGL Shares on the Record Date.

Each Scheme Participant without the need for any further act on their part, irevocably
appoints AGL and any of its directors as its agent and attorney for the purpose of:

(@) executing any document or doing any other act necessary to give affect to the

(e) approving the Buy Back, including voting at any meeting of New Alinta Co
convened for that purpose, consenting to that meeting being held on short notice
and executing any documents necessary of desirable to give effect to the Buy Back
of the New Alinta Co Converting Shares issued to them under the Scheme and
undertakes not to otherwise attend or vote in person or by proxy of other

and AGL accepts such appointment. AGL, as agent of each Soﬁeme Participant, may
sub-delegate its functions under this clause 5.1 to all or any of its directors and

5 General provisions
51 Appointment of agent and attorney
terms of this Scheme;
{b) enforcing the New Alinta Co Deed Poll against New Alinta Co;
{c) enforcing the AGL Energy Deed Poll against AGL Energy;
(d) enforcing the Nominee Deed Poll against Nominee; and
representative at such meating,
secretaries (jointly or severally).
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52

5.3

5.4

5.5

5.6

Enforcement of Deeds Poll

AGL undertakes in favour of each Scheme Participant that it will enforce the New Alinta
Co Deed Poll against New Alinta Co, the AGL Energy Deed Poll against AGL Energy and
the Nominee Deed Poll against the Nominee in each.case on behalf of and as agent and
attomey for the Scheme Participants.

Free of encumbrances

Each Scheme Participant is deemed to have warranted to New Alinta Co Sub and New
Alinta Co that all their Scheme Shares (including any rights attaching to those shares)
that are transferred to New Alinta Co Sub under this Scheme are, at the date of transfer,
fully paid and free from all morigages, chargés, liens, encumbrances and interests of third
parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind,
and that they have full power and capacity to sell and to transfer their Scheme Shares
together with any rights attaching to those shares.

Instructions to AGL

All binding instructions or notifications between a Scheme Participant (other than an
Inefigible Overseas AGL Shareholder) and AGL relating to Scheme Shares or a Scheme
Participant’s status as an AGL Shareholder (Including, without limitation, any instructions
relating to communications from AGL and whether dividends are to be paid by cheque or
into a specified bank account) will, to the extent permitted, from the Record Date be
deemed, by reason of the Scheme, to be similarty binding instructions or notifications to,
and accepted by, New Alinta Co and AGL Energy in respect of respectively the New
Alinta Co Ordinary Shares, the New Alinta Co Converting Shares and the AGL Energy
Shares that are issued to the Scheme Participants under the Scheme or Buy Back until
those instructions or notifications are, in each case, revoked or amended in writing
addressed to, as applicable, New Alinta Co or AGL Energy {at its registered address from
time to time).

Scheme Participants’ congent
Each Scheme Parlicipant:

{a) consents to AGL doing all things necessary-and executing all deeds, instruments,
transfers or other documents as may be necessary, incidental or expedient to the
implementation and performance of the. Scheme and AGL, as agent of each
Schems Participant may sub-delegate its functions under this clause 5.5(a) to any
of its directors and officers, jointly and severally;

(b) acknowledges that the Scheme binds AGL and all of the AGL Shareholders from
time to time (including those who do not attend the Scheme Meetings, do not vote
at that meeting or vote against the Scheme); and

(c) agrees lo the transfer of their AGL Shares, together with all rights and entitiements
attaching to those AGL Shares as at the Implementation Date, to New Alinta Co
Sub, in accordance with the Scheme.

Amendments to the Scheme

If the Court proposes to approve the Scheme subject to any alterations or conditions,
AGL may, by its counsel or solicitors, and with the consent of New Alinta Co and AGL
Energy, consent to those alterations or conditions on behalf of all persons concerned,
including-a Scheme Participant. .
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5.7

Dealings in New Alinta Co Converting Shares

Except for or in connection with the Buy Back Agreement that is entered into in respect of
the New Alinta Co Converting Shares that are issued under the Scheme, AGL will
procure that, prior to.completion of the Buy Back, New Alinta Co does not accept for
registration or recognise any dealings in respect of New Alinta Co Converting Shares (or
any interest in such shares) and no such dealings are permitted. ‘

General

6.1

6.2

6.3

64

6.5

6.6

6.7

Inconsistencles

To the extent of inconsistency between this Scheme and the AGL Constitution, this
Scheme overrides the AGL Constitution and binds AGL and all AGL Shareholders.

Further assurance

AGL will execute all deeds and other documents and do all acts and things necessary or
expedient for the implementation and performance of this Scheme and will, on behalf of
Scheme Participants, procure New Alinta Co and AGL Energy to execute all documents
and do.all acts and things necessary or desirable for the implementation and performance
of the steps attributed to New Alinta Co and AGL Energy under this Scheme and the Buy
Back. :

Costs

Any costs, and any stamp duty and any related fines or penalties, which are payable on
or in respect of this Scheme or on any document referred to in this Scheme or the Buy
Back Agreement will be paid as provided for in clauses 33.2 and 33.3 of the Merger
Implementation Agreement. For the avoidance of doubt, the Scheme Participants do not
have to pay any stamp duty, related fines or penaities which are payable on or in respect
of this Scheme or any document referred to in this Scheme or the Buy Back Agreement.

GST

AGL must pay to the Scheme Participants an amount equal to any GST for which the
Scheme Participants are liable on any supply by the Scheme Participants under or in
connection with the Scheme, without deduction or set off of any other amount,
Governing law

This Scheme is governed by the laws of the State of New South Wales, Australia.
Officlal quotation of AGL Energy Shares ‘

AGL will procure that, on or before the date that the Booklet is despatched to AGL
Shareholders, AGL Energy applies to ASX for admission of AGL Energy to the official list
of ASX and for AGL Energy Shares to be quoted on ASX (initially on a deferred
settlement basis), in each case conditionat upon the Court approving this Scheme and
the Alinta Scheme pursuant to section 411(4)(b) of the Corporations Act.

Notices

Any notice or other communication to AGL in respect of this Scheme must be in legible
writing and in English and:

(a) addressed as shown below:

Gilbert + Tobin
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Attention:  Company Secretary
Address: 72 Christie Street, St Leonards NSW 2065
Fax no: +81 2 9921 2552;

(b) mustbe signed by the person making the communication or by a person duly
authorised by that person;

(c) must be delivered or posted by prepaid post to the address, or sent by fax to the
fax number, of AGL In accordance with clause 8.7(a); and '

(d)  will be regarded as received by AGL:

(i)  if sent by fax, at the local time (in the place of receipt of that fax) which then
equates to the time at which that fax is sent as shown on the transmission
report which is produced by the machine from which that fax is sent and
which confirms transmission of that fax in its entirety, unless that local time is
not 2 Business Day, or is after 5:00pm on a Business Day, in which case
that communication will be. regarded as received at 9:00am on the next
Business Day; and

(i)  in any other case, on delivery at the address of AGL as provided in
clause 8.7(a), unless that delivery is not made on a Business Day, or after
5:00pm on a Business Day, in which case that communication wili be
regarded as received at 9:00am on the next Business Day,

6.8 Lodgement of Court Order with ASIC

AGL must lodge with ASIC an office copy of the Court order that approves this Scheme
under section 411(4)b) of the Corporations Act by 5.00pm on the second Business Day
after the day on which the Court approves this Scheme.
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